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ORDINAN CE NO

AN ORDINAN CE TO ENACT N'EW CHAPTER 6B OF THE CITY CODE
ENTITLED “GAITHERSBURG ARTS AND:MONUMENTS! FUNDING
CORPORATION INC.,” SO'AS TO AUTHORIZE THE CREATION OF A

FUNDRA.ISING ORGANIZATION FOR THE CITY. OF GAITHERSBURG To' T

. HEIGHTEN ‘AWARENESS OF AND SEEK' SUPPORT FOR ARTS AND

- -REVITALIZATION INITIATIVES 'WITHIN THE CITY OF GAITHERSBURG AND

IN CORPORATION THERBOF

BE IT ORDAINED by the Mayor and Clty Councll of the Ctty of Galthersburg, in"

R Pubhc meeting assembled, that new Chapter 6B of the City Code, titled “Galthersburg |

- Arts and Monuments Fundmg Corporatlon, Inc 18 hereby enacted to read as’ follows
Chapter 6B
Galthersburg Arts and Monuments Fundmg Corporatlon, Inc |

1'. ﬁ"';Deﬁnmons g

6B Lo
6B . " Findings; General Intent _ | el -
6 e -.Ga1thersburg Arts and Monuments Fundmg Corporatlon, Inc General L
... ‘Creation and Purposes/Semces : _ : :
6B-4. S Fundlng : ’ o ' : L
6B-5..  Board of D1rectors of Corporatron Employees, Other OrgamzatlonaI o
ST Matters ST
§ 6B-6. - - Galthersburg Arts. and Monuments Fundmg Corporat:lon, Inc - Powers g
"~ '§ 6B-7. °  Annual Report and Accounting =

- “§ 6B-8.- - - Termination of quthersburg Arts 'and Monuments Fundmg Corporatlon SRR

' _..‘Inc Dlssolutlon B B

: Sec. 6B—1 Deﬂmtmns

- 'For purposes of th1s chapter, thc followmg terms have the meanmgs 1nd1cated

PN

o @ _f'Board of a'zrectors means the board of drrectors of Ga1thersburg Arts and'. TP

' ‘_:Monuments Fundlng Corporatlon, Inc as. created ancl Specrﬁed herem
(b) _' ) Czty means the Crty of Galthersburg, Maryland

_(c)r.l-- '.--Cr.ty Manager means. the manager of the C1ty of Galthersburg, Maryland i_ :
- orhis authonzed de31gnee |

cAd) ".‘.,'.'Carporat:on ‘medhns, the Galthersburg Arts and Monuments Fundmg-:'

S Corporatron Inc created under sectron 6B-—3




‘:.__(_el) _ .: ‘Department means a C1ty department pnnmpal ofﬁce, or other ofﬁce that

the  City ‘Council designates to perform functions under- this chapter. - - -
Department “does not . 1nclude the Garthersburg Arts and Monurnents I

R .'Fundrng Corporatron Inc
Sec. 6B-2 Flndmgs, General Intent

i (a)_ : iThe Gaxthersburg Arts and Monuments Fundlng Corporatron Inc is bemg :
L established to.- helghten -awareness  of and’ prov1de _support - for

: : ‘revitalization and arts 1n1t1at1ves, projects and programs within the City of .. - :_ L o

. Gaithersburg: . ‘The City’s ‘revitalization - program,-:as setforth \in the =+
. Strategic. Actron and Downtown Plan, seeks- to. establish the Olde Towne. ‘

S  Central Business (OTCBD) district as the civic, social and cultural heartof -
’.'_the City. . The orgamzatmn s ‘broad-based focus - serves’ to ‘benefit-arts -

S ;programs, projects and: 1mt1at1ves throughout the C1ty The act1v1t1es of the '
o orgamza’non will 1nclude , L :

(1) ,.:"Identlfymg, orgamzmg, promotrng and managlngr- ..
- fundraising events for Clty appr0ved prOJeCtS/Progfais o

- (2) Establrshmg donor contacts
o ‘_(3)' Accountlng for donated funds

. (4)_._"'_ . Creatmg and dlstnbutmg promotronal/mformatlonal =
' “material. . : _ : '

(b) The corporatlon herernaﬁer created w111 in cooperatron w1th and ‘with the ST

* support of the City, provide an administrative, regulatory and ﬁnancral o
framework through wlnch to aeoomphsh these goals SR

EE Sec. 6B-3 Galthersburg Arts and Monuments Fundmg v .,
= ' Corporatlon, Inc., General, Creatlon and Purposes/Semces

(a)' General The Galthersburg Arts and Monuments andlng Corporatlon, o

. Inc. may be created under this section for the benefit of Garthersburg arts- |

P -~and revitalization programs, projects and ‘initiatives: The ‘corporation -
" created ‘under this section is a public. 1nstrumentahty of the City. The -
"' corporation is not within the executive or legislative. branches of the City
"..government is- separate and distinct from the City, and is an mdependent

‘_‘_-_'Lfentrty To ‘the extent not: inconsistent with this- sectlon or Article 23A of | .
- the Maryland Code the corporatron may exercise all powers and is subject-' el
to. all reqmremcnts applicable to . nonstock corporations’ under the *

\.Corporatlons & - Associations - Article ‘of ‘the Maryland Code. | The -

B ﬁcorporatlon performs tasks of 'oeneﬁt to thc governrnent and the pubhc',';:.._‘: L

jgenerally




RSO IS
L.+ " shall ‘hereafter 'be' created “and- incorporated, ‘as: provided by . .
T ._appllcable laws, to ‘undertake” those- ‘functions and duties, and- e
- exercise - that authonty as: provided' by this’ chapter, ‘and the

- corporation charter and: bylaws- for that area, 1dent1ﬁed in sectron_ IRTUER

Creatlon

‘The Ga.tthersburg Arts and Monuments Fundmg Corporatlon Inc :

' ".__._'__'.24-160F30ftlns Code.

5 ...:.(2..)

“The . corporatlon shall be empowered 1o enter into: written -
x'_"_'agreements to effect the: general goals and- intent of: ‘thlS chapter, S
A but is: not empowered to encumber any assets or revenue of the R
| o City. | - SRR
SR ) fThe corporat:lon may be created by the adoptlon of a resolutlon by .
" the'City Council. The public must be given atleast thirty (30) days -

.- to comment on the proposed articles of 1ncorporatlon -and’ bylaws

':__before ‘the.. council adopts the resolutlon The resolutlon must
L approve artrcles of mcorporatmn that state the ' '

L (A) ) Name of the corporatlon

: (B) = Names, addresses and telms of otﬁce of the ﬁrst dlrectors.‘f

IR of the corporatron, _'

e © _Locatron of the pnnc1pal ofﬁce of the corporatlon

JEEE (D) - ' .Purposes for whlch the corporatlon is formed and

BCE.

| (E) Powers of the corporatlon, subject 10 the restnctlons or’ '_ o
. "+ ‘limitations on the powers of the corporatlon in this section =
“and ‘in’ Article 23A ‘and the Corporatlons & Assocratrons SRR

‘ ‘_'Arncle oftheMaryland Code.

"I'he resolution adopted under paragraph (1) rnust also approve -
proposed ‘bylaws - for the. corporatlon that mclude prowsrons s
B reqmred under sectlon 6B- 5 ‘ : S

L _adopted under: paragraph (1) must execute and. file the articles of
‘incorporation . for. ‘recording w1th ‘the " State- Department of
“- Assessments and Taxation. When the articles of incorporation are.. =
"~ accepted: for. reoordmg by the’ Department of Assessments and: =
i Taxation,’ the corporation becomes a body corporate, 1awfully and R
R "properly created and authonzed to exerclse 1ts powers -'.j_‘_g'- SR

The Clty Manager or any other person de51gnated in the resolutxon 3




o =
@
®

Sec. 6B—4 Fundmg

L ®

G

The Crty Councrl may amend the artrcles of mcorporatlon by'
~resolution. Any amendment must be filed and recorded: with the = =
" State Department of Assessments and Taxation. A copy of the ... =
- articles of i mcorporatlon and. any amendment must be ﬁled W1th the L
o "-Clty Manager : ‘ : :
D :"'--Amended articles of mcorporatlon must be ﬁled and recorded w1th L
""" .the State'Department of Assessments-and Taxation. A copy ofthe © = =
_amended artrcles of 1ncorporat10n ‘must be ﬁled w1th the Clty L

L _ (c) f':_..'Purposes/Serwces -. -

L (l) .Identlfymg, crgamzmg, promotmg and rnanagmg fundra131ng_

' };events for C1ty approved prOJectsfprograms _‘ Lal
_Establrshmg donor contacts, .

;'Accountmg for donated funds

Creatmg and dlstnbutmg promotlonalhnformatlonal matenal

‘Such other semces as may be detarled in the charter of the'”-' -
‘_corporatron _ ’

The corporatlon may sohc1t the followmg sources of fundlng

o " _'(-1):;
e

*-G1ﬂs grants donatlons and bequests, e

Any federal or state funded 1nsured or guaranteed grant

}'Membershrp fees or annual dues charged to voluntary members of o o
. ‘the corporatlon and ; . N ] o ‘

: Any other fundtng mechamsm authonzed by law

;Funds or 1n-k1nd services recerved from the C1ty of Garthersburg can only_ o |

o be used for admrmsn'atwe act1v1t1es o

(c)

Fundtng restnctlons

.

The corporatlon may not pledge or encumber the assets or general .

revenues of the Crty




L G) One or more are ex-ofﬁclo non-votmg members The Mayor may- e

L@ '. ‘ Subject to: the lumtatlons and’ restnctmns set forth in th1s chapter,
S and not\mthstandmg any other law, ordmance charter, or bylawto "

_. the: contrary,” the corporation may borrow. funds. for authonzed =
s _"__purposes only if approved by resolutlon of the Ctty Councﬂ '

Use of funds The corporat:lon must use funds obtamed under th15 section :‘ B
: only S | | |

' (1) For the purposes ‘of the corporatlon as set forth in: section 6B-3 - . SR
S a.nd as may be. restncted in sectlon 6B-4(b) and (c) ofthls chapter L T

Sec GB-S. Board of dlrectors of corporatmn* employee5° other orgamzatnonal
: ' matters. = SRR : : £ o

--:Appomtment and conﬁrmatlon of board of dtrectors Except as otherw1se. L

, _'"_prov1ded in. the: resolutlon creattng or amendmg the: charter cof. the.f S

i corporatlon ‘the board of directors of the corporation has no less than'six =~ " ..

_-{6) members. Members are appomted by the: mayor and confirmed by the, RO
. City :Council:- The mayor must appomt the members of the board of
_dlrectors so that: . SR S : :

(1) = One £Q)) member 1s, at the time of their appomtment a member of Lo
- the Olde: Towne Adwsory Commtttee and shall serve a three (3) T

g yearterm, -

S ('2)"f" _ "One (1) member is, at the’ time’ ofthetr appomtment amember of. I
- © the Arts-in Public’ Places Comm1ttee and shalI serve a three (3) e L

o hyearterm,_ '

(3) ;‘_One (1) member is, at the time. of thelr appomtment a member of" g o
o the Gaithersburg. Cultural Arts Adv1sory Committee and- shall_' )

s serveathree (3) yearterm,_ o

(_4)‘_ Two (2) members are At-Large members capable of represennng g 3_:ﬁ AR
S s and rewtallzatlon mterests and each shall serve a two- (2) year SR

. serve as an ex-officio or designate one or more members of the o
e -C1ty Councﬂ to serve in that capac1ty ' S : '

Removal The mayor w1th the approval of the Ctty Councrl may remove’ .‘ .
e mernber -of the. board of directors.. for: malfeasance m1sfeasance or.-"' S
Ll -.'-nonfeasance or other reason spec1ﬁed 1n the bylaws of the corporatlon Sl . e




- '(.:G); -

'Comp

O

L _compensanon

L (e)

@ &

_-.Dutres The board of d1rectors shall drrect all aspects of the program
. ;management and ﬁnances of the corporatron

g :':.4_‘_;(d:)

ensauon relatlon to Clty retlrement system

A member of the board of d1rectors shall serve w1thout .

-Members of the board of dlrectors appomted pursuant to section |

- 6B-5(a)(1), 2), 3) and' (4) are not employees and are not ehglblef

T “to receive. “benefits under the C1ty retlrement system for servrces =
' "-'rendered as a board member L : : :

Procedures attendance and etlucs

'f-The board of d1rectors may. establrsh 1ts own rules of procedure .

- These rules may:be included in. the bylaws of the. .corporation. The.

_' ' 'board may- adopt a rule that allows for removal of 2 member by the -
- Mayor, upon recommendatlon of the: board because of fallure to

@

: attend meetmgs or other reasons

: Mernbers of the board of dlrectors appomted pursuant to. sectlon'

- 16B-5(a)(1),(2), (3); and (4) are not subject to Chapter 7A (Etlucs),_ _
' .but must ‘comply: with all bylaws pertammg to ethical. eonduct by
L ‘the board of . directors approved by the C1ty Councrl under

e .subsectlon (t) of tlus sectron

Bylaws o 3

B _ 'amendment to the bylaws must be submitted to: the. City. Council . -

o for approval at least sixty (60). days before the board of directors © |

L takes final action on the amendment. All bylaws must be filed: w1th"' o

L ) the C1ty Manager wrthm ﬁve (5) workmg days of adoptlon
'- '(-2)) s The bylaws may contam any prov1s1on not 1noon51stent with law or: - '

. the articles of 1ncorporat10n of ‘the corporation to regulate-and . . S
L '_.manage the. affa:lrs of the corporatron The bylaws must oontaln _ f o

o 'prowsmns that [P

(A --Protect agamst any oonﬂrct of mterest .or sumlar e
Ly ‘,_"unpropnety by rnembers ‘of the board ‘of directors’ orthe -
.~ ‘executive director or any’other employees including self- ..o
o _jdeahng and collus1ve practlces Thxs requu'ement mcludes ai’ﬁj: L

At the orgamzatlonal meetmg of the board of dlrectors, requlred N

-~ ‘under Section 2-109 of the’ Corporatrons & Associations Article of

~ . the Maryland Code, the board must: adopt the bylaws.approved by -~ .
' 'the City: Council under. “section  6B-3. Any later - proposed"‘, S



@

L ':prows:on for the drsclosure of a ﬁnanc1a1 or s1m11ar interest
- of any person in any matter before the corporation and the
‘establishment of condrnons under which that person :is

':"-“-'_‘f_dlsquahﬁed from participating in decisions or other actions: - o

= " _in which: there is a conflict: between ' the person's, ofﬁcral_‘_
~duties’ ‘and private interests. Appropnate remedies against

';v101at1on 1nclud1ng removal or. tennmanon must ‘be . BE

- 'provrded

) (B) : ;Provrde for competltlve procurement for goods and |

L {O)-; '-Prov1de for surety bonds or similar instruments to protect '

. against. mlsappropnanon -of funds by - directors- -or. -
R -employees of the corporatron responsrble for the handlmg- R

Lo ‘of corporatlon funds

'Comm1ttees The board of dlrectors may be supported by cornmrttees -
~ each chaired by a. board member, which: oversee the’ management of other = -
' functions of the corporation.: Membershrp on comnnttees may be open to o

R _'persons other than board members _ o

‘_‘(h)‘

C1ty staff assistance. The C1ty Manager may desrgnate Crty employees to '

” assist. the board of directors. Such emploYees shall not. be deemed to be.' R X
o employees of the corporatron : : B

-':Executlve d1rector agents and employees _The board of drrectors may o

. engage an executive director with substantial. experience in ‘managing the * -
affairs of the corporatron In 11eu of an Executive Director, a City staff -

~ member may assume all powers' and duties that may be delegated to ‘the

. Executive Director from time to time within the bylaws The board may.

L femploy, or_contract., wrth, other petsons “to -assist in’ canymg out the

:_corporatlons ﬁ.mctlons An employee of the corporatlon is.not a City

employee under Chapter17.(Personnel) nor .a “public: employee for -

~ . purposes of Chapter TA (Ethrcs) An employee of the corporatlon must not: ‘L
_partrcrpate in or-receive benefits from the City renrement systern for
SO _‘semce as an employee thh the corporatron S
- -'_:(j) = Insurance The corporatron must secure reasonable and appropnate e
JETRE . msurance for 1ts act1v1t1es L - SRR

-_Publlclty The Galthersburg Arts and Monuments Fundmg Corporatlon,' .
- Inc. may, publicize its activities. through newsletters or other media: It may - . -
Csell advertrsmg inits pubhcatrons as well as: the sale of souvemrs or other S
ey ;_'promotrons W : L '




Sec. 63—6 Galthersburg Arts and Monuments Fundmg Corporatlon, Inc. -Powers

e

o [ON

P

_ 'Powers To ﬁthher 1ts statutory purposes, but subject to the 11m1tat10ns in .
- _"_isubsecuon (b) of thls sectlon the corporatlon may L | L
(51)._' Acqurre hold and use personal property and other property nghts.' o
'._necessary to achieve- its - purposes, mcludmg acqulsmon by RS
S purchase, lease or hcense,_ : S e
Make contracts 1nc1ud1ng employment contracts and contracts for.': _ L
L goods and servrces, LTI
.:'j ._ Sue, and be sued
‘_Acoept grants, glfts or other contnbuttons, o :
- {5 Estabhsh commercml bank acoounts w1th any earnmgs on funds - :
R munng to the corporatlon and-- :
6 Take other necessary or convement actions. i Ten e
; ermtatlons The corporatmn may not:’
‘_Pledge the full faith. and credlt of the C1ty
(2) | ‘Issue bonds or notes o |
' (3')“' ;-_-'Exercrse any pohce or general power of the Clty, except those T
R _.expressly authonzed by law LT e
. (4)" _ exercrse the power of ernlnent doma:ln
*Lease any property as: tenant for a term of years beyond the date of -
= terrmnat10n of the corporatron | L
) lprplrcabrhty of Crty procurement pohcres
The requrrements of the. C1ty Charter do not apply to procurement o ’
- by the corporation. The corporation’ must submit a: report to the
. -Mayor and City Council by’ September 1:of’ each year, descnbmg ST
= _achxevement of those goals in the pI‘lOI‘ ﬁscal year o S
E The" eorporanon should part101pate in the Clty cooperatrve o
. purchasing program to the fullest extent practlcable and cost o
.f,_effectlve L ciT L 3 R

Crty not. hable SllltS by corporatlon agamst Clty proh1b1ted styhng of ‘. T

R gl-f- "..‘sults by or agamst the corporatron, Clty attorney




D '. The C1ty, 1ts ofﬁcers, employees and agents are not hable, in

. -contract “or tort, “for -any obligation, act or omission -of the .
S _._:_corporatlon or its agents or employees. Any, contract executed by
_." " the corporation must state that the City, its officers, employeesand - -~ "
- agents are not: hable for: any obhgatlon of the corporatlon under the . -

= :contract

; ;":_(2) o j’I'he corporatlon or 1ts employees and contractors may not sue the '
L C1ty as plamuff :

) '.(3) e -A lawsmt brought by or agatnst the corporatlon must spemﬁcally - ‘ _

:name the corporatlon

Ra (4) :":: The C1ty attorney is the Iegal adv1sor to the corporatlon and must

- 'be notified-of any:legal action by or against the corporation. This" " s
'.paragraph does not' prohibit the corporatlon from hmng addltlonal L

e legal counsel approved by the C1ty attomey

Sec. 6B-7 Annual Report and Accountmg
“ 'Annual report The corporatlon miust. mamtam its books accounts and records, |
~-and shall-file with the Mayor and Clty Council of Ga.tthersburg, an.annual report

_‘at the end of its fiscal year.. The Corporatron will ‘also; in conjunction with the -

: .. ' .-Clty s. Director of Finance, submit. an accountmg of all’ corporatlon funds and a
. listing of the location thereof. The time for submission of the annual report and . - -
~ accounting shall be. specified by the. City Manager.. All books and records. of the

. ‘Corporation may be inspected by-any director and by any authorized employeeor

o ~auditor of the C1ty of Gatthersburg at any reasonable t1me upon request to. the
."Executlve D1rector O ‘ o : .

Sec. 6B-8 Termmatlon of. the Galthersburg Arts and Monuments Fundmg
SRR Corporatlon, Inc PR o S S _
o f.';(a)* f-lArtlcles of dlssolutlon must be ﬁled and recorded w1th the State -
BEEA Department of Assessments and . Taxanon A copy of the artlcles of o
.:dlssolunon must be ﬁled w1th the Crty Manager SR . a

R () "When the corporatlon termlnates, all oontracts and semces must termmate '_
R -unless expressly assumed and mamtamed by the Clty '

(c)_:-__'--'-Dlssolutlon of the corporatlon 1s governed by Secnon 5-208 of the S

-~ Corporations & Associations Article of the Maryland Code. ‘Subsequentto . .
. any restriction ‘on individual -donations_as. agreed to by the board of =~ -
N _'dlrectors any ‘assets remalnlng “after all 11ab111t1es and- obhgatlons of the 3

S e corporatlon are satlsﬁcd must be dlstnbuted to the Clty government




:(d)]: : Notmthstandmg anythmg to. the contrary contamcd in th15 sectlon, the

. --corporatlon may be terminated |at any-time after adoption of a resolution -~ -
_ by a super-majority of the: Clty Council (1 e., four (4) members) if the, -
“corporation‘has been’ operatcd in an ultra vires manner, or in‘the event of | =

:c-frmsfeasance ‘malfeasance . or - ‘nonfeasance by the: board of directors.

. *Termmatlon and dlssolunon 1s povcmed by subsectlons (c} and (d) of th1s = o

sect:lon

“" " ADOPTED by the City Courcil of Gaithersbusg this ____dayof__. 2004 .

R _ -'DELIVERED to the Mayor of the Clty ofGa:lthersburg thlS day of i o
T 2004 Approved by the Mayor of the C1ty of Cralthersburg, thlS + day of '
AR R _ 52004, Z' _ _

“SIDNEY A KATZ, MAYOR

S "'.'THIS IS TO CERTIFY that the forcgomg Or nance . - -
. ©owas adopted by the City Council of Galthersbljr Lin
'pubhc meetmg assembled onthe . dayof - -
o ,-2004, and that the same was - -
'-approved by the Mayor of the C1ty of Galthersburg- S
on the ' day of . o, )004."1 L

‘ ‘David B.-Humpton, City Manager - -«

OO S e e

. andPremdentoftheCltycouncﬂ R Sl



